
SYSTEM: MC CLATCHY
RETURN ON INVESTMENT DATE: 20-Mar-86

OPTIMISTIC SCENARIO

YEAR 1 YEAR 2 YEAR 3 YEAR 4 YEAR 5 YEAR 6 YEAR 7
-------- -------- -------- -------- -------- -------- --------

HOMES PASSED 215,33O 223,711 232,386 241,365 250,661 260,286 260,285

BEG. BASIC SUBS 86,712 107,295 125 287 136,822 146,809 154,391 160,339
END BASIC SUBS 107,295 125,287 136:822 146,809 154,391 160,339 160,443
AVE. BASIC SUBS 97 004 116

6
291 1318°55 141

0
816 150,6OO 157

1
365 160

1
391

BASIC PENETRATION 49.831- 5 .001- 5 .881- 6 .821- 61.591- 6 .601- 6 .64"

BEG. PAY SUBS 74,808 97 220 119,262 133,471 145,299 154,383 160,593
END PAY SUBS 97,220 119: 262 133 471 145,299 154,383 160,593 16O,506
AVE. PAY SUBS 86 014 108~241 126;367 139

3
385 149~841 157

0
488 1600550 ;PAY PENETRATION 90.611- 9.... 19" 9 .551- 9 .971- 9 .99" 10 .16" 10 .04" )--

CAPITAL ADDS 12,614,117 5,245,13O 4,287,180 4,117,580 4,197,82O 3,636,810 2,789,430

REVENUE/SUB/MONTH $-::'? -:e~ $25.39 $27.37 $28.27 $29. 18 $29.97 $30.84'-'-.\;,;. ....

TOTAL REVENUE $25,859,509 $35,434,293 $43,045,612 $48,109,014 $52,737,479 $56,601,122 $59,360,841

OPERATING INCOME $6,249,136 $12,473,872 $17,491,692 $21,334,992 $24,202,895 $26,667,810 $28,459,403

OPERATING MARGIN 24.171- 35'.201- 40.641- 44.351- 45.891- 47.12" 47.94"

CASH FLOW (6,364,981> 7,228,742 13,204,512 17,217,412 2O,OO5,O75 23,O31,OO0 25,669,973

P. V. FACTOR 0.877 O.769 O.675 0.592 O.519 0.456 O.400
PERCENT: 14.001-

P.V. CASH (5,582,O88) 5,558,903 8,913,046 10,192,708 1O,382,634 10,502,136 1O,267,989

CUMULATIVE
P.V. CASH FLOW (5,582,O88) (23,186) 8,889,86O 19,O82,568 29,465,202 39,967,338 5O,235,327
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FRESNO

The picture quality on the 19 channels used on the system now appears to
be good with two exceptions. Channels E&F (HBO and MTV) suffer from off­
air pickup in some parts of town. This is partially due to the use of inverted
carriers being in the mid-band.

There are two trunk cascades of over 40 amplifiers. It is at the end of
these cascades that most of the new growth will occur, worsening the
problem.

The technical problems of the Fresno system can be sovled while
increasing the channel capacity. By the use of microwave and two remote
head-end sites, re-building 43 miles of plant, install ing 76 feed-forward
amplifiers, replacing 270mhz equilizers in 1300 miles of plant and
installing new converters.

During the initial converter installation phase we would need to
duplicate 7 mid-band channels. This is due again to the inverted carrier
scheme being used presently.

To upgrade the cable plant, install the new head ends and tie lines will
take approximatley 6-8 months.

Passings: 136,783 4%/Year Growth
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MADERA
The Channel I1ne-up matches Fresno, with the same picture quality.
The trunk cascade is reasonalbe. Currently the system is at 270mhz. Our

plan would be to keep this system at this channel capacity. Installing SIA
8550 converters would replace the seven inverted carrier channels and yield
an additional 4 channels. Because of the number of subscribers (under 2500)
we would propose to upgrade the existing converters in a weeks time. After
the upgrade the Madera system would be more separate from the Fresno
system, initially with a different chnnelline-up and possibly an independent
office.

Passings: Included in Fresno count
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FRESNO CAPITOL ADDS

1) 43 MILE RE-BUILD X 14000/MILE
2) INSTALL FEED-FORWARD/RE-ROUTE

TO NEW HEAD-ENDS
3) REPLACE PADS&EQUlliZERS 1300 MILES
4) 2 NEW HEADENDS AML .35 CHANf,JELS
5) 2 TOWERS/BUILDINGS
6) MOVE EARTH STATIONS TO OFFICE
7) FM VIDEO TIE LINE
6) HEAD END EQUIPMENT FOR 16 CHANNELS
7) SIA HEAD END EQUI PMENT / SYS MGR IV
8) CABLE-DATA COMPUTER SYSTEM FOR

FRESNO-MADERA- TULARE- VISAL IA
9) NEW PHONE SYSTEM-FRESNO OFFICE
10) 54000 CONVERTERS TO BE INSTALLED

S/A 8550 WI TH REMOTES.
$96.00 EA + $15.00 LABOR

TOTAL FRESNO

-4-

$602 J OOO
$151 J200

$155,200
$175,000
$100,000
$52,407
$30J OOO

$100 J 800
$52,000

$7,737,607



TIME LINE - FRESNO SYSTEM

DAY 0:

1. CableData to begin conversion
2. Order Rolm phone system
3. Order all headend equipmeny
4. Secure contracts on two (2) new tower sites

TOTAL CAPITAL ADDITIONS

DAY 30:

$

1. Installation of computer system
2. Begin training on Accounts Receivable
3. Begin rebuild of 43 miles
4. Start construction of earth station
5. Start changing out equalizers on 1,300 miles of plant
6. Begin sweeping cable plant to 300 MHZ
7. Apply for microwave pass licenses

TOTAL CAPITAL ADDITIONS

DAY 60:

1. Conversion complete
2. Rolm phone system installed

TOTAL CAPITAL ADDITIONS

DAY 90:

TOTAL CAPITAL ADDITIONS

DAY 120:

TOTAL CAPITAL ADDITIONS

DAY 150:

$306,400

500,000

182,407

301,000

1. Microwave equipment received and installation begins
2. Order 10,000 addressable converters (40,000 converters to be

ordered over next 4 months at 10,OOO/month)

TOTAL CAPITAL ADDITIONS
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DAY 180:

1. Order 10,000 addressable converters

TOTAL CAPITAL ADDITIONS

DAY 210:

$960,000

1. Rebuilding of 43 miles of cable plant complete
2. Order 10,000 addressable converters
3. Start installation of addressable converters
4. Begin Direct Sales
5. Turn on new channels

TOTAL CAPITAL ADDITIONS

DAY 240:

960,000

1. Order last 10,000 addressable converters
2. Continue installation of addressable converters

TOTAL ,CAPITAL ADDITIONS

DAY 270:

TOTAL CAPITAL ADDITIONS

DAY 300:

TOTAL CAPITAL ADDITIONS

DAY 330:

TOTAL CAPITAL ADDITIONS

DAY 360:

TOTAL CAPITAL ADDITIONS
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VISALIA/TULARE

The picture quality is very good. The longest trunk cascade is 20
amplifiers. The cable is all 35 channel, with 75~ stand-by.

Two channles are being used as leased access, 31 channels by the
system and two channels are not currently in use.

The overall condition of the plant is very good.

Passings: 31,000 4%/Year Growth

-7-



MARYSVILLE/YUBA CITY

The picture quality is very good. The cable plant is also in very good
condition. Currently 90% of the system has a 50 channel capacity, the rest is
35 channeIs.

Oak converters are being used. The useful life of these converters is no
more than three years. There are also 10,000 new but obselete Oak
converters in stock at this system.

Passings: 33446 2%/Year Growth
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RENO

The picture quallty and plant condition are both very good. Half of the
subscribers presently have converters. Additional outlet penetration is 30%

20,000 new homes-are approved in the general plan for the area.

1984 construction 625 new passings
1985 construction 1600 new passings

6000 passings X25%/Year = 1500 new passings/year

-9-



1-YEAR PASSING PROJECTION -- MCCLATCHY SYSTEMS
END OF YEAR FIGURES

1986 1981 1988 1989 1990 1991 1992
FRESNO/t"IADERA 136783 142254 147944 153862 160016 166417 173074
VISALIA/TULARE 31000 32240 33530 34871 36266 37717 39226
~1ARYSVILLE/YUBACITY 33446 34115 34797 35493 36203 36927 37666
RENO 6000 6720 7440 8160 8880 9600 10320

TOTAL 207229 215329 223711 232386 241365 250661 260286

7-YEAR CAPITOL ADDS FOR NEW PASSINGS

1986 1987 1988 1989 1990 1991 1992
FRESNO/f"IADERA $1,367,750 $1,422,500 $1,479,500 $1,538,500 $1 ,600,250 $1,664,250

I VISALIA/TULARE $396,800 $412,800 $429,120 $446,400 $464,320 $482,880
>-' MARYSVILLE/YUBA CITY $227,460 $231,880 $236,640 $241,400 $246,160 $251,260a
I RENO $230,400 $230,400 $230,400 $230,400 $230,400 $230,400

TOTAL $2,222,410 $2,297,580 $2,375,660 $2,456,700 $2,541,130 $2,628,790



~~sNO Y~Ro*

• 'ARKETING TIMETA'lJLE
o 30 60 90 120 150 180 210 240 270 300 330DAY

~-""'- .....;;"";'''';''';'''....,~--';'r---,.....-.,-'''';'....-..,..-..,..-~";",,..;.p..;;...__
TEL~MARKETING

4 REPS TO SUBS
ONlY

DIRECT SALES
8 REPS

DEVELOP SUB &
NON-SUB PIECES

MAIL SUB INFO
PIECES 8c
SURVEY

MAIL NON-SUB
INFO PIECES 8. SURVEY

~
~

PHONE OUT
CAMPAIGN TO
CURRENT SUBS

SUB 8c NON-SUB
INFO PIECES M~ILED

MAIL 30.000
NON-SUB
AQUISITION
PIECES

MAIL 2.500
SUB PIECES III III III III
BEGIN DIRECT
SALES SWEEP TO
NON-SUBS
CREW OF 40

BOX INSTAllS
TO SUBS,
CREW OF 20

THREE CONVERTER
STORES OPEN

RATE INCREASE

ACTIVATE NEW
CHANNELS

PRESS CONFERENCE ~W

CHANGE NAME

PURSUE CONTRACTS
WITH UNWIRED MDU'S ,i~(i:?M~~~??:W~?:'::t?i:~~~~l'i;'iW?:W?~WW?:ii~:t.WitW:::WW·':W~mn:f,':i::iWW(:':(N~tt:tt::i':'W,tMWWt:~?:W':Wi::~{:':':tWfM?:MWiW:::':'i:':~i:':W?:?:W':t(,'::'::i
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VISALIA/TULARE MARKETING TIMETABLE YEAR ONE
DAY 0 30 60 90 120 150 180 210 240 270 300 330

RATE INCREASE

CHANNEL CHANGES,

DIRECT SALES
(10 REPS)

AMNESTY TO OLD

TERRITORY MGMT
(3 REPS)

TELEMARKETING
(RETENTION &
SALES)
3 REPS

DIRECT MAIL TO
ALL NON-SUBS
AQUISITION

SUB 8. NON-SUB
INFO PIECES

RETENTION PROGRAM
IN PLACE (TELE­
MARKETING. 61LL
STUFFERS. MAILINGS)

NAME CHANGE
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MARKETING

Marketing strategy will be geared toward rapid increases in basic penetration in
the two systems that have clearly been undermarketed (Fresno and Sequoia) and
boosting pay to basic in the NorCal system. In the TelCab system, we will work
on paced growth of basic and pay to basic. In all systems, rates will be
adjusted to emphasize basic, and pay T.V. discounting will be put into place.
Where appropriate, first pay service rate will be lowered to increase the gap
between basic and pay.

The Fresno system represents the greatest marketing challenge. A brief
telemarketing survey conducted in late February indicated that subscriber and
nonsubscriber perception of cable is that it presents too few channels and too
many repeats. In Fresno, cable is pay T.V. This perception has been fostered
not only by the channel line up (207. of channels are devoted to pay T.V.), but
marketing has, admittedly, been geared toward pay T.V. Although nonsubs in the
survey said they would subscribe only if it cost less money, the perception is
probably that cable costs $20 - $25 per month.

In a system with 136,000 homes, use of direct sales has been sporadic. After a
6 - 8 month hiatus, direct sales reps were brought in in July 1985 to work MDU's
only, and then only five reps were hired. Telemarketers are used to sell
nonsubs and subs but no data was available to isolate their effectiveness with
nonsubs,. Never wired homes are not included in the data base so even direct
mail has not reached this group.

To add insult to injury, pay T.V. prices were raised in January 1985,
eliminating pay level discounting in favor of fixed prices per service. Pay to
basic dropped from 1297. to 1047..

A significant opportunity exists in Fresno because it is apparent from
subscriber surveys and verbal history that many homes have never been marketed
and that the product has not distinguished itself.

By adding basic channels and using direct sales aggressively, basic penetration
can increase by 7 points or more in the first year. This would be supported by
image marketing and a strong retention program. In subsequent years, direct
sales sweep turning into territory management would be used to boost basic
penetration. If a plateau is reached after the first direct sales sweep, a free
trail sweep could be used.

In the Sequoia (Visalia/Tulare) system, the product is strong. Marketing,
however, has been very limited, and pay T.V. has been pushed at the expense of
basic. A small, ineffective sales team has been in place for a few months. It
has been estimated that as many as 207. of nonsubs have a write off balance and
have not been marketed. Since system policy allowed customer balances to go 120
days and beyond, an amnesty campaign to this group could be very effective. A
direct sales sweep combined with telemarketing can boost basic penetration while
holding the pay to basic.

-13-
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In the NorCal system, basic will probably not go much beyond the current 77%
since many of the nonsubscribing homes are extremely low income. Basic rate
increases along with territory management and telemarketing can increase revenue
per sub in this system.

In Reno, both basic and pay growth can be achieved through consistent, routine
marketing methods.

-14-



PROGRAMMING

FRESNO:

Year 1, Day 210 - ADD: .WGN
Nickelodeon
Arts & Entertainment
CBN carried full time
Two (2) other channels based on Sub &Non-sub

Survey

Year 2, Day 210 - ADD: Two (2) channels

VISALIA/TULARE:

Year 1, Day 90 - ADD: Arts &Entertainment
Collapse tier into basic
Consider dropping Galavision

MARYSVILLE/YUBA CITY:

Year 1, Day 90 - ADD: Arts & Entertainment
Nostalgia

DROP: AMC
Bravo

Consider dropping an ABC affiliate (3 in market
currently) and adding Nickelodeon

RENO:

Year 1, Day 90 - ADD: Nashville
Lifetime

Give Nickelodeon and Arts & Entertainment own channels
Collapse tier into basic
DROP: Bravo

In Visalia/Tulare, Marysville/Yuba City and Reno, consider switching
Cinemax for the Movie Channel if rates make this a favorable move.

In Marysville/Yuba City, consider beefing up FM with Bay Area stations,
increasing rates and marketing heavily-- year 2 or 3.

In Fresno, Visalia and Reno, consider beefing up FM with satellite
channels, increasing rate for tiered FM service and marketing heavily-­
year 2 or 3.
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CONTINENTAL CABLEVISION

EXHIBIT C-1

FEDERAL COMMUNICATIONS COMMISSION
Docket No. MM 93-215

Bell South
Loan Covenants
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If Ie.. tban all tbe .ecuritie. of a ..~i.. a£' '0 be ~e""'4. each notice of
rede.,tlOD .hall 1deDtUT _10k of .uh IeOVtU.. art to ~•••d. In cue
an,. security i. '0 be ~ed"'" III .-t GILl,.. \M DOttO' 1 .,..... "he ,0rtlOll
of the principal ....t t.be~eof t.o be ~edMM4 UUI .Ull .'a'. \bat on IIl4 art.er
tbe etate n.eel for re4e.ttoa... _ ...'aUoe an4 nn...... of .uch .ecur1t.y•
• ne.. securit,. 01' lecarltl.. 1a ,riDOtpal DOUIlt equal to the aHI.el104 portion.
tbereof of the .... Ser1'1. yl11 be 1• .ueCL

If 1••• tball aU tbe 1t08UI•• of .. lerie••• to be 1' ,. tlle COIID~
.hall atve tbe 'frUllt•• adeclUt. _tioe ill _nae. u to __ t. priacl,al
aIIOWlt of Securities of .uch "ri.. to be 1'......4. IDd t.__ tbe ftWlte•
• hall ..lect. ift aucb. ...",.,. U il1 1t• • ole .t••eUoa it ab&ll dI.. appropriate
and fall'. the leoariUe. o~ PO~UOlUl turNf to be ~.""'4 U4 Hall thl~eafter
prOIlDUy notify the COIID.,. tn wdt1q which of the 1leeV1U••• ,0rtiOBI
thereof are to be raue..4.
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date. OIl pre.entation. and lurr.Dder of well ltou1\il. at .aid. ,lac. or phee.
of DNIlent ia laid DOtico IDIc!fla4. .ceh IMarlUe. 01' the ,ortlOllll tb.,reof to
be rede'.1i .ball bo 'aid D4 eedeellt4 .,. 't~t COIIP.- at the aDtUeat>le
redelllPtiOil price. to.ether with ill.tere.' accrued ther,OIl to 'the date fixed for
ree1emDtloa.

UPon pre..ntaU_ aDd lIureelld.er of __ ItCUl't.t7 _lob i_ redle..d In part
onlT. tou COIIDaQ' .hall U:"\lta IIIUl re,te'. aDd. the ft.,.. or the
authenticetine "Ill' on. 1tl btbalf _11 _th",lea'e IIad dlUvv. at. the
es»en.e of "he c~. .. new lecurity or 81euritie. of tbe rie9. of
aut.horized deno.lnatloftl. in principal emouat .~ual to the uarede d portion of
tbe Security so preseated.

AaTICLIl roua.
PAU'IcrJLAa COWlNAJC'l'S OJ' ~ COMPANY.

SJ:aI'ION 4.01. fte eo...,. ",UI lkalr ID4 paIlCtuall,. .. or e.... to b. paid
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Iftdenture.
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Series wbere such Slcurltiee ~ be p~e.etl'eli for re,l.battoa of trlUUJftr and
for ••ctlan•• as in till' IncMlltarl provtdl4. wIlere DOtice. .... d•••"ds to or uPon.
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CONTINENTAL CABLEVISION

EXHIBIT C-2

FEDERAL COMMUNICATIONS COMMISSION
Docket No. MM 93-215

Continental Cablevision, Inc.
Loan Covenants



PROSPECTUS
$1,000,000,000

Continental Cablevision, Inc.
$200,000,0008*% SBNIOR NOTES DUE 2001

$275.J000,000 8~% SBNIOR DBBBNTURES DUE 2005
$s2~,000,0009*% SENIOR DBBENTURES DUE 2013

Interest on the Notes will be payable March 15 and September 15, commencin~ March 15, 1994. Interest on
the 2005 Debentures will be payable March 15 and September 15, commencing March 15, 1994. Interest

on the 2013 Debentures will be payable February 1 andAu~ust I, commencin~February I, 1994.

,"either the Note. nor the 2005 Debenture. may be redeemed at the option ofthe Company prior to maturity. The 2013 Debenture. may be
redeemed at the option ofthe Company (II) at any time, in whole or in part. on and lifter A/lBWt 1.2005, initiaUy at 104. 75e;'c oftheir

principal amount lind det:Uning to 100e;'c of their prindpal amount on and after A/lBWt 1.2008, and (b) at any time prior to
.(."wt 1. 1996. Icith the prot:eeth from any offering by the Company ofiu t:apital dot:k. other than DuquatyWd Stot:k

(a. defined in ·'De.t:ription ofthe Set:uritie. "), in an aggregateprindpalamount ofup to 1183.750,000 at 109.5e;'c
oftheir prindpal amount. together in eath t:a.e with aurued inlere.t. The prindpal ofthe Note•• the 2005

Debenture. and the 2013 Dt>benture. (t:ollet:lil'f.'ly. the "Set:urilie." U'iU be payable al malurityon
September 15. 2001, September 15. 2005 and A/lBWt 1, 2013, re.pedi,·ely. No .inkingfund

i. providedfor the Set:uritie•. See "De.t:ription of the Set:uritie.".

The Securities will be unsecured Senior Indebtedness of the Company and will rank pari passu in
right oj'payment with each other and with all other Senior Indebtedness of the Company and senior in
rightoj'payment toall subordinated indebtednessofthe Company. The Indenturesfor theSecurities, sub­
ject to certain limitations, will permit the Company to incur and secure additional indebtedness. The
amount of secured Senior Indebtedness of the Company outstanding as of:M:arch 31, 1993, adjusted to
give etfect to the application of the net proceeds discussed in "Use ofProceeds" and the application ofthe
net proceeds from the sale in June 1993 ofthe Company's 8%% Senior Notes Due 2003 and the Company's
9% Senior Debentures Due 2008, would have been approximately $959,675,000. The Notes, the 2005
Debentures and the 201J Debentures are being offered separately by means of this Prospectus. See
"Description of the Securities".

PROSPECTIVE INVESTORS SHOULD CAREFULLY CONSIDER THE RISK FACTORS SET FORTH HEREIN
UNDER THE CAPTION "INVESTMENT CONSIDERATIONS".

THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SECURITIES AND
EXCHANGE C01HMISSION OR ANY STATE SECURITIES COMMISSION NOR HAS THE SECURITIES

AND EXCHANGE COM.MISSION OR ANY STATE SECURITIES COM.MISSION PASSED UPON
THE ACCURACY OR ADEQUACY OF THIS PROSPECTUS. ANY REPRESENTATION TO

THE CONTRARY IS A CRIM.INAL OFFENSE.

PRICE OF NOTES 100% AND ACCRUED INTEREST
PRICE OF 2005 DEBENTURES 100% AND ACCRUED INTEREST
PRICE OF 2013 DEBENTURES 100% AND ACCRUED INTEREST

Per.' 'ote .
Total .
Per 2005 Debenture ..
Tota I .
Per 201.] Debenture .
Tota l " .

Prite to
P"blit:tI •

100.0000%
$200,000,000

100.0000%
$275,000,000

100.0000%
$525,000,000

lTnderU'riting
Dut:ount. lind
Commudon.,:l,

1. 7500%
$3,500,000

1.8125%
$4,984,375

1.8750%
$9,843,750

Prot:eeth to
Company,/1/3'

98.2500%
$196,500,000

98.1875%
$270,015,625

98.1250%
$515,156,250

•-]llg"ll st 6, 199,]

II) Plus Ij('crued interest. i/nny. from the date o/issue.
11) See 'Tnrlerwriters' lor in/ormation on indemni/ication arrangements with the Underwriter•.
{.JJ Be/ore rled lictio1'/. of e:rpenses payable by the Company estimated at $755,000.

The Securities are offered, subject to prior sale, when, as and ifaccepted by the Underwriters, and
sUQiect to approml ofcertain legal matters by Davis Polk f Wardwell, counsel for the Underwriters.
It ise.t·peeted that delivery ofthe Securities will be made on oraboutAugust 16,1993, at the office of.Mor­
g'a n Sta n ley J Co. Incorporated, .Yew York, .,ew York, against payment therefor in New York funds.

MORGAN STANLEY & CO.
Incorporated LAZARD FRERES & CO.

JP. MORGAN SECURITfflS INC.
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exceptions) an acquisition by any person or group of 50% or more of the combined voting or economic power
of the then outstanding voting securities of the Company, including pursuant to a reorganization or recap­
italization, consolidation or merger, or a sale of all or substantially all of the Company's assets and (ii) the
value at the time of any $uch event of the Common Stock issuable upon conversion of a share of Convertible
Preferred Stock is less than the then Accreted Value of such share of Convertible Preferred Stock. (Section
3.02.)

The Company will comply with all applicable tender offer rules, including, without limitation, Section
14(e) of the Securities Exchange Act of 1934, as amended, and Rule 14e-l promulgated thereunder, in con­
nection with a Change of Control Event transaction.

The Note Indenture contains the same covenants regarding prepayment at the option of the holders
as the 2005 Debenture Indenture (as defined in "Description of the 2005 Debentures") and the 2013 Deben­
ture Indenture (as defined in "Description of the 2013 Debentures"), except with respect to prepayment
premiums. The Company anticipates that any prepayment of the Notes will be funded from cash and cash
equivalents held by the Company, cash provided from operating activities, net proceeds from the sale of
the Company's capital stock and/or future borrowings under existing and new credit facilities.

Negative Covenants
Restricted Payments. The Note Indenture provides that, so long as any of the Notes remain outstand­

ing, neither the Company nor any of its Subsidiaries will (1) pay any dividend on, or make any distribution
in respect of, any shares of any class of the Company's stock (except dividends or distributions payable in
shares of its stock), or (2) purchase, redeem or otherwise acquire for value any shares of any class of the
Company's stock (or any rights, warrants or options to purchase any class of the Company's stock, except
if such rights, warrants or options are held by an employee of the Company and such purchase. redemption
or acquisition occurs in connection with the termination of such employee's employment with the Company),
otherwise than pursuant to Exempt Repurchases (any payment so restricted being herein called a
"Restricted Payment"): (i) if a default shall have occurred and be continuing at the time of such proposed
Restricted Payment or shall occur as a consequence thereof; or (ii) if the aggregate of all Restricted Pay­
ments made from March 31, 1992 through and including the date on which such Restricted Payment is made,
would exceed the sum of (a) the amount by which Operating Cash Flow (as defined below) of the Restricted
Group (as defined below) on a consolidated basis for the period, treated as a single accounting period, from
March 31, 1992 through the fiscal quarter immediately preceding such proposed Restricted Payment for
which financial statements are available exceeds 1.20 times the Total Interest Expense (as defined below)
for the period, treated as a single accounting period from March 31, 1992 through said fiscal quarter imme­
diately preceding such proposed Restricted Payment, plus (b) $150,000,000, plus (c) the aggregate net pro­
ceeds, including the fair market value of property other than cash, received by the Company from the issue
or sale (other than to a Subsidiary) subsequent to June 23, 1992 of capital stock of the Company. For all
purposes of this covenant, any recapitalization of the Company (whether or not effected through a merger
or consolidation with, or sale of substantially all of the assets of the Company to, any person) that has the
effect of transferring money, property, or securities other than capital stock of the Company to any holder
ofany shares of the capital stock of the Company (otherwise than in connection with an Exempt Repurchase)
shall be deemed a Restricted Payment. (Section 4.06.) Approximately $434,494,000 would have been avail­
able as of March 31, 1993 for payments subject to this test.

Exempt Repurchases shall not constitute Restricted Payments or be taken into account in computing
the amount of Restricted Payments that the Company may make but may entitle the holders of Notes to
require the prepayment of their Notes. (See "Prepayment at the Option of the Holders".)

Limitation on Indebtedness. The Note Indenture provides that no member of the Restricted Group
will incur any additional Indebtedness (other than Indebtedness in connection with Exempt Repurchases
("Exempt Repurchase Indebtedness"» if, immediately thereafter and giving effect thereto on a pro forma
basis, the aggregate Indebtedness (exclusive of any and all Exempt Repurchase Indebtedness) of the
Restricted Group would be more than the product of (i) four times the Operating Cash Flow of the
Restricted Group for the fiscal quarter most recently preceding such incurrence for which financial state-
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